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JTune 26, 2000

BY FACSIMILE~{207) 326-2624

Ms. Alice Villavicencio
Federal Trade Commission:
Premerger Notification Office
Room 303

Washingten, D.C, 20580

Dear Alice:

As we discussed yesterday, I would appreciate your advice regarding the reportability of
the following transaciion.

Statement of Faciz
Assume that the size of person test 1§ meL

A currently bolds ir excess of $135 million/15% of the cutstanding voting securitics of B.

B currently owns a contmlling imerest iIn B1. Bl imtends to sell Between $20 and $25 million of
ts voting secmmities, W ia contemplated that in a reportable tramsaction, C, whick currently owns (1, 4
less than $15 million of the mmmﬁngvoﬁngm&wufB,“mmmﬂyacqzﬁremW
additional $10 million of voting secusities of B and $15 million of voting securitics of B1. As f;ﬁé
Tesult of (s acquisition of voting seturities of Bl, C will be entited to elect 2 majority of the f&
directors of Bt and, therefore, will be Jeemed to controi Bi. kn a simubscecus cloging, A will
sequire $5 million of voting securitiss of B1. A will be entitlad tn designate one director of Bl

- out of a totaf of seven directors, but will not have a contrulfmg interest in BI. I is antivipaied
that others will conswrrently aequire $5 million of voting securities 0f B1. Az 5 result of these
transactions, B vwill no longer vwn 2 controlling interest in B1.

ISSUE

The question is whether A, becase of his current ownership interest n B, has a filing
requirement with respeet to his acquisition of voting seomrities of B1. if B were to continue 10
comtrel B1 after the transaction, I believe that 801.14(a) would require that A's holdings in B be
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agg:egatedmmrheswdctobemqmmdmﬂl 1 am not sure that this resuit applies if B will no
longer coatrol BI afler the transaction.

¥ appreciate your assistance in this matter.

Very truly yours,

— | 75/;000 2rsl

\JJZ The s tc-d'tz?ﬂ‘—) 76,&’“{ 75]%3’ CJ

me m -Z?LL c#*“""’
.{&-1{ # d{ fﬂ*—é—
.&Lt < ,JM L2,

Jﬂ@h 8"01 17"%{@%4

%@vv’r er;;,d-., et

r





